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February 27, 2013

The Honorable Ellen Weintraub _
Chair MUR (113
Federal Election Commission
999 E Street, NW .
Washington, DC 20463
Re:  Respondents: Sherry L. Huff, Carey Vaughn Brown, Account Pros, Inc., Credit

Protection Depot, Credit Payment Services, and Energy Way Corp.

Federal Election Commission Matter: MUR 6713

Our File No.: 509567-11

Dear Chair Weintraub:

Steven Martin Aaron, Kyle Gilster and the law firm of Husch Blackwell LLP represent
the interests of Carey Vaughn Brown, Credit Payment Services, and Energy Way Corp. in the
above referenced matter. Joanna Temple and Scenic City Legal Group, PC represent the
interests of Sherry L. Huff, Account Pros, Inc., and Credit Protection Depot, in the above
referenced matter. Sherry L. Huff, (“Ms. Huff”) Carey Vaughn Brown, (“Mr. Brown™)Account.
Pros, Inc., Credit Protection Depot, Credit Payment. Services, and Energy Way Corp. shall be
collectively referred to herein as (“Respondents™).

On January 8, 2013, the Citizens for Responsibility and Ethics in Washington (CREW)
and Melanie Sloan brought the above referenced Complaint before the Federal Election
Commission (FEC) seeking an investigation and enforcement action against the following parties
for violations of the Federal Election Campaign Act:

Sherry L. Huff

Carey Vaughn Brown
Account Pros, Inc.
Credit Protection Depot
Credit Payment Services
Energy Way Corporation
Republican Union PAC
James Harmon

KCP-4301924-1 'Huschi Blackwell LLP
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Please let the following serve as the Respondents’ joint response to Count I and Count
of the Complaint filed. Count III is not directed to the Respondents, but solely seeks relief as to
the Republican Union PAC and Mr. Harmon only.

Summary of Respondent’s Position

1. There is no motive to make a contribution in the name of another to a Super Pac.
The purpose of 2 U.S.C. Section441f is to avoid individuals from clrcumventmg the
contribution limits imposed, by preventing them from making contributions in excess of their
individual limits by making contributions in the name of another. Super PACs have no spending .
limits. As such, the reason for the prohibition set out in Section 441f does not exist with Super
PACs. The Respondents suggest that the lack of guidance on Super PAC contributions by the
FEC is an implicit recognition by the FEC of this very point.

2. The substantive basis for the allegations set out in CREW’s Complaint comes
from several articles written by Ellis Smith, a newspaper reporter from the- Chattanooga Times
Free Press and not the independent investigation by CREW. Smith’s articles are predominately
based on assumptions, innuendo, and speculation. Because of this, CREW’s Complaint is
therefore also based on assumptions, innuendo, and speculation. Documents attached to this
response demonstrate the flow of money from Credit Protection Depot, a company unmistakably
owned and controlled by Sherrie L. Huff only, to her personal account. From her personal
account, her-bank records show a payment to the Republican Union PAC. Furthermore, no
reimbursément is shown on her account or to Credit Protection Depot’s account by any source.

3. Collaboration and discussion are not illegal, but a part of the democratic process.
Ms. Huff and Mr. Brown are friends and some of their separately owned companies have
contractual relationships. Ms. Huff was even an employee of one of Mr. Brown’s companies
several years ago. They share the same political affiliation, including candidates and issues, and
they discuss these candidates and issues often, as do many Americans. Ms. Huff worked with -
the Republican Union PAC on her own to effectuate her contribution, which was made from her
own company, and any discussion she may have had with Mr. Brown or others, does not
somehow make her contribution illegal for her or Mr. Brown.

Response to Count I and Count II

Count I-Denial

Ms. Huff did not knowingly permit her name to be used to make a contribution in the
name of Mr. Brown, Account Pros, Inc., Credit Protection Depot, Credit Payment Services,
Energy Way Corp., or another company in violation of 2 U.S.C. Section 441f and 11 C.F.R.
Section 110.4(b). Ms. Huff did not knowingly and willfully violate the law and thus should not
be subject to criminal penalties or a Department of Justice Investigation.

KCP-4301924-1 Husch Blackwell LLP
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Count [I-Denial

M. Brown, Account Pros, Inc., Credit Protection Depot, Credit Payment Services,
Energy Way Corp., or any other company Mr. Brown owns or controls did not make a
contribution in Ms. Huff’s namie. There was no knowingly and willful violation and thus these

parties should not be subject to criminal penalties and should not be referred, to the Department
of Justice for Investigation.

Specific Response to Allegations of Count I and Count IT

In this correspondence, the position of the respondents will be divided into the following
two sections:

- Lack of Federal Election Commission guidance on Super PAC (Independent
Expenditure) contributions; and

- Response to the allegations (#11 to #26) made in the complaint.

Lack of Federal Election Commission :Guidance and Direction on Super PAC (Independent

Expenditure) Contributions.

The Citizens United v. Federal Election Commission,' case dramatically changed the
landscape of political federal contributions. Prior to this case, there was an absolute ban on
federal corporate contributions and only limited contributions were able to be made to campaign
committees, connected and nonconnected political committees. As a result of this U.S. Supreme
Court case, unlimited corporate and individual contributions could be made to independent
expenditure committees (also known as Super PACs). This decision has had an extreme impact
on our elections. For example, “as of February 15, 2013, 1,303 groups organized as Super PACs

have reported total recexpts of $838 225,549 and total independent expenditures of $621,965,747
in the 2012 cycle.”

The complaint focuses on a contribution to one of these Super PACs, which is called the
Republican Union PAC. Republican-Union PAC was a lawfully created Super PAC registered
with the FEC. Our understanding is that this organization put billboards up in five states:
Florida, Michigan, Ohio, Pennsylvania and Virginia sapporting conservative causes (as stated in
allegation #26 of the complaint).

Since the U.S. Supreme Court decided the Citizens United case in 2010, it is our
understanding that no advisory opinions have been issued which address the matter of “making &
contribution in the name of another” as it relates to Super PACs. At least three advisory opinions
have been issued which focus on “making a contribution in the name of another” but none of

558 U.S. 310 (2010)
Opensecrets.org
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them involve a Super PAC.> Moreover, it is our understanding that no regulations have been
finalized by the FEC which address the issue of “making a contribution in the name of another”
as it relates to Super PACs. In fact, it is our understanding that the FEC has issued exactly one
press release dated February 5, 2010 which attempts to give Super PACs some very minimal
guidance on how to proceed.*

Furthermore, it should be noted that on October 4, 2012, the FEC deadlocked 3-3 on
whether to commence a rulemaking on Super PAC disclosure requirements for corporation and
labor organizations that fund electioneering communications, It can be very challenging for
Super PACs to get the regulatory guidance that they need when the FEC remains deadlocked on
fundamental issues such as Super PAC disclosure requirements. To illustrate this point, in a
statement on October 4, 2012 by then FEC Vice Chair Ellen L. Weintraub, she. stated the
following: “The public deserves better.”> This statement was in response to the 3-3 FEC
deadlocking discussed above. -

We agree with Ms. Weintraub. The public does deserve better. The public deserves
regulations from the FEC as it relates to Super PAC matters such as disclosure and “making a
contribution in the name of another.”

In this complaint, it alleges that the respondents have violated the following statute and
regulation: 2 U.S.C. Section 441f and 11 C.F.R. Section 110.4(b). This statute and regulation
address the issue of “making a contribution in the name of another.” The underpinnings of this
statute and regulation are based on a universe in which corporate contributions were not allowed
and individual contributions were severely limited. To illustrate this, 2 U.S.C. Section 441f was
enacted in 1976.° When this statute was enacted, unlimited corporate and individual
contributions could not be made to a Super PAC, like the Republican Union PAC. To. further
illustrate this point, 11 C.F.R. Section 110.4(b) was last modified on Nov. 19, 2002.7 This last
regulatory modification was made 8 years before the Citizens United case was decided.

Moreover, what incentive would the respondents have to make a federal political
contribution “in the name of another” to a Super PAC, such as the Republican Union PAC?
There is none. )

Since the federal contribution was made to a Super PAC, there is no prohibition on
corporate contributions or individuals making an unlimited contribution. If any of the

*  Advisory Opinions 1986-41; 1995-19; 1996-33.

FEC Statement on the Supreme Court’s Decision in Citizens United v. FEC, February 5, 2010.

Statement of Vice Chair Ellen L. Weintraub on the Proposal to Commence a Rulemaking to Address
Electioneering Communication Disclosure Rules.

Pub. L. 92-225, title III, § 320, formerly § 325, as added Pub. L. 94-283, title I, § 112(2), May 11, 1976, 90
Stat. 494; renumbered § 320, Pub. L. 96187, title I, § 105(5), Jan. 8, 1980, 93 Stat. 1354.

54 FR 34112, Aug. 17, 1989, and 54 FR 48580, Nov. 24, 1989, as amended at 54 FR 48582, Nov. 24, 1989; 55
FR 1139, Jan. 11, 1990; 67 FR 69948, Nov. 19, 2002.
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respondents wanted to make a million dollar contribution to the Republican Union PAC, there
was and is no prohibition from them doing so in their individual or corporate capacities. If
Mr. Brown as an individual wanted to make a $1 million contribution to the Republican Union
PAC, there is nothing prohibiting him from doing so.- He does not need Ms. Huff to make such a
contribution on his behalf. - If Account Pros. Inc., Credit Protection Depot, Credit Payment
Services, and Energy Way Corporation wanted to make a $1 million corporate contribution to
the Republican Union PAC, there is nothing prohibiting them from doing so. Ms. Huff had no
incentive to make a contribution on behalf of any of the other respondents.

The complainants may argue that Mr. Brown or his companies had an incentive to not
disclose any of his involvement or support for Republican Union. Mr. Brown has a long record
of support.-for conservative causes. All of the contributions listed in allegation #24 of the
complaint illustrate this point.

Mr. Brown and his related companies have a strong record of suppoiting very
conservative political causes. This is a well-known fact and subject to easy discovery. In fact,
Mr. Brown has financed and paid for his own billboards which support conservative causes.
Mr. Brown has not shied away from his public support for conservative causes his entire life and
there is nothing to indicate that his support for these causes has changed. Mr. Brown had no
incentive to ask another to make a contribution on his behalf, In fact, we expect that Mr. Brown
will continue making large campaign contributions and not shy away from his endorsement of -
conservative candidates and causes.

Response to the Allegations.(#11 to #26) Made.in fhe-C_om.plaint.

In the complaint filed with the Federal Election Commission, the complainants made a
series of allegations (#11 through #26) against the respondents. The most important allegation is
#12, which includes the following statement:

“On information and belief, Ms. Huff was not the true source of the money used
to make the contribution. Ms. Huff does not appear to have the assets to make a
$1 million contribution.”

The respondents wholeheartedly deny this allegation. Ms. Huff made the contribution to
the Republican Union PAC voluntarily and on her own. Her political views are consistent and in
accordance with the philosophy of the Republican Union PAC. The $1 million contribution that
she made to the Super PAC came out of her own money, finances and resources. Mr. Brown or
any of the aforementioned companies (Account Pros, Inc., Credit Protection Depot, Credit
Payment Services, Energy Way Corp.) did not ask Ms. Huff to make this contribution nor did
they reimburse her for making this contribution. The facts in this case clearly indicate that
Ms. Huff made this contribution on her own.

KCP-4301924-1 _ Husch Blackwell LLP



TOTOLANNO PR D PR EI

HUSCHBLACKWELL

February 27, 2013
Page 6

Ms. Huff is the sole owner of Credit Protection Depot. See attached as Exhibit 1, a copy
of the Second Amended and Restated Bylaws of Credit Protection Depot executed by Sherry L.
Huff as the sole Director and as the sole Stockholder. See attached as Exhibit 2, copies of stock
certificates for Credit Protection Depot. Stock Certificate No.: 101 issued 100 shares of Bearer
Stock, at the inception of the company, and authorized capital of 75,000 shares of common
stock. The laws of the State where Credit Protection Depot was incorporated changed, which
required the company to convert the “Bearer” Stock to regularly issued stock. As such, Stock
Certificate 2 issued the total shares of the company-of 75,000 to Sherry L. Huff on January 21,
2010, which is why the Bylaws, attached as Exhibit 1, were amended on January 21, 2010.
Finally, please find attached as Exhibit 3, Credit Protection Depot’s 2011 U.S. Corporation
Income Tax Return —form 1120, including schedule G to form 1120 clearly showing Ms. Huff as
the sole owner of Credit Protection Depot. There is no doubt that Ms. Huff owns and controls
Credit Protection Depot and is the only person authorized to make the contribution that is the
subject of this letter.

Furthermore, please find attached as Exhibit 4, a copy of Ms. Huff’s joint personal bank
statement from Regions Bank, shared with her husband, whose name has been redacted for his
privacy, showing a deposit of 1 million dollars from Credit Protection Depot by wire transfer on
June 27, 2012 and a withdrawal of $100,000.00 and $900,000.00, for a total of 1 million dollars
on July 2, 2012 and July 3, 2012, respectively. Regions Bank was apparently concerned about
such a large deposit to its institution and contacted banking regulators to ensure the legitimacy of
the transaction and placed a hold on the money. The US Secret Service actually contacted Ms.
Huff to confirm that the transaction was proper and after concluding as such, informed Ms. Huff,
and upon information and belief, informed Regions Bank. Notwithstanding, Regions Bank
would not wire the funds to any third party and would only provide a check to Ms. Huff directly.
As such, Ms. Huff was required to switch banks. Therefore, Ms. Huff opened an account at
Comnerstone Community Bank. Please find as Exhibit 5, a copy of Ms. Huff’s bank statement
with Cornerstone showing a deposit of 1 million dollars on July 13, 2012 and a wire transfer of
the 1 million dollars to the Republican Union PAC on July 19, 2012. From a review of the
documents, the flow of money went from a company she owns and controls to her own bank
account and her own personal funds were provided to the Republican Union PAC.

At the start of Allegation #12, it states the following: “On information and belief...”

" One cannot and should not base a complaint to the FEC based on “belief.” Belief is not enough.

The complainants must prove that Ms. Huff was not the true source of the money for this
contribution. There is no evidential proof in the complaint whatsoever that Ms. Huff was not the
true source of this contribution. The complainants make no reference to any witness accounts,
documents or bank statements to demonstrate their claim that Ms. Huff was “making the
contribution in the name of another.” The complainants just make inferences and attempts to
draw false conclusions from these inferences.

The premise of the complainants’ case is that Ms, Huff made this contribution on behalf
of another based on the following three observations made by the complainants:

KCP-4301924-1 Husch Blackwell LLP
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1. Ms. Huff does not appear to have the assets to support making a
$1 million contribution;

2. Ms. Huff has no history of making federal contributions; and

3. Ms. Huff has professional roles within the following companies: Account
Pros, Inc.; Credit Protection Depot; Credit Payment Services; and Energy
Way Corporation.

None of these observations lead to the conclusion that Ms. Huff made the contribution on
behalf of another. With respect to the first observation regarding not having the assets to support
making a $1 million contribution, the complainants base this contention on their findings in
allegations #13, #14 and #15. In these allegations, the complainants state that the 2012 valuation
of the two properties that she owns are ($50,398 and $76,537 respectively).

The complainants are wrong to draw a conclusion that a certain person does not have the
resources to make a particular federal contribution based on the value of the property that they
may own. Individuals spend their money according to different priorities. Some individuals
who live in middle income properties have a significant amount of personal wealth. Some very
wealthy individuals never make a federal contribution, while some low and middle income-
individuals contribute a significant amount of their savings and income ‘to either charitable or
federal election contributions. The strong position of the respondents is that Ms. Huff had the
financial resources to make this $1 million contribution to the Republican Union PAC and she
indeed made that contribution.

With respect to the second observation, the complaint in allegation #11 and allegation
#24 alleges that Ms. Huff has no history of making federal and state political contributions.
From these allegations, the complainants attempt to conclude that Ms. Huff must have made this
contribution on behalf of another. This conclusion cannot be made solely based on the
observation that Ms. Huff has not previously made political contributions.

Is every first time federal contributor making the “contribution on behalf of another?”
Absolutely not. There has to be a first time for everything. Since the Citizens United vs. Federal
Election Commission decision, individuals and corporations have a new opportunity to make
federal political contributions which were previously not allowed. Individuals who have never
contributed before to campaigns are making contributions to Super PACs. Ms. Huff is one of
those new individuals who are making federal political contributions for the first time.

Lastly, with respect to the third observation, allegations #16 through #23 in the complaint
focus on Ms. Huff’s relationship with Mr. Brown and the following companies: Account Pros,
Inc.; Credit Protection Depot; Credit Payment Services; and Energy Way Corporation. These
allegations focus on the false premise that Ms. Huff’s working relationship with Mr. Brown

KCP-4301924-1 Husch Blackwell LLP
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and/or his companies leads to the conclusion that a contribution was made by her on someone
else’s behalf.

Ms. Huff does indeed have a role in the aforementioned companies. However, the
complainants make the massive logical leap that a working relationship must result in her
“making a contribution in the name of another.” There are many other individuals who have
working relationships with Mr. Brown or his companies. One cannot logically conclude that
Ms. Huff made the $1 million contribution in the name of another based on her working
relationship with Mr. Brown or the underlying company. There are thousands upon thousands of
federal political contributions which are made by individuals, who serve as executives of
corporations. Is the FEC investigating each of those individual contributions to a Super PAC by
executives of a company on an allegation of a “contribution in the name of another?” The
answer is no. Under our federal system, individuals, whether they are executives of companies
or private citizens, have the right to make individual federal contributions to the campaigns and
Super PACs of their choosing. For that reason, Ms. Huff was acting within her constitutional
rights to make a-contribution to the Republican Union PAC.

"It is important to note that allegations #24 and #26 were referenced earlier in this
correspondence. Allegation #25 addresses the activities of the Republican Union PAC and thus
the respondents will not address that allegation as it is not subject to the Joint Defense Privilege.

Conclusion

The complaint contends that the respondents violated the following statute - 2 U.S.C,
Section 441f - This statute reads as follows:

“No person shall make a contribution in the name of another person or knowingly
. permit his name to be used to effect such a contribution, and no person shall

knowingly accept a contribution made by one person in the name of another
person.”

After reviewing this statute and the facts presented in this complaint, it is clear that the
respondents did not violate this statute or the underlying federal regulation (11 C.F.R. Section
110.4(b). No contribution was “made in the name of another.” Moreover, none of the
respondents “knowingly” permitted his or its name to be used to make such a contribution.

As stated earlier in this correspondence, there is no evidential proof in the complaint
whatsoever that Ms. Huff was not the true source of this contribution. The complainants make
no reference to any witness accounts, documents or bank statements to demonstrate their cldim
that Ms. Huff was “making a contribution in the name of another.”

The respondents ask the FEC to dismiss this complaint based upon its lack of merit.

KCP-4301924-1 Husch Blackwell LLP
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Sincerely,
Husch Blackwell LLP

Byvg : ..._';. =

‘Steven Matrtin Aaron

SMA/sa

Enclosures

cc:  Jeff S. Jordon, Supervisory Attorney, w/enclosures
Complaints Examination.and
Legal Administration
Federal Election Commission

Kim Collins, w/enclosures.(via electronic mail only)
- Complaints Examination and

Legal Administration

Federal Election Commission

KCP-4301924-]
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SECOND AMENDED. AND RES']’ATED BY’L&\WS
' oFr
CREDIT PROT ECTION DLPOT INC.

WHEREAS, the Board of Directors proposes 1o amend and reslate its Bylaws to provide for
indemaity of its Directors and Officers:

WHEREAS, such amendment is advisable and in the best interesis of the Corporation;

NOW; THEREFORE, these Second.Amcaded and Resiated Bylaws are hereby adopted in their
entirety as follows:

ARTICLE I - OFFICES
The reglslc.rcd office of the Corporation shall be located:in Las Vegas. Stale of Nevada. The

Corporation may have such other offices. eitherwithin or without the State of Nevada as the Board
of Directors may designate or as the business af the Corporation may {rom time to time require.

ARTICLE [l - STOCKHOLDERS

1. ANNUAL MEETING.

The annual meeting of the stockholders shall'be held in the Grst quarter of cach year'f@-r the
purpose of electing directors und for Lhe transaction of such other business as may come before the
meeting. Tf the day fixed for the-annual meeting shall be. d.weekend or legal holiday, such meeting

shall be held on the next succeeding business day,

2. SPECIAL.MEET[NGS,

Special meetings of the stockhofders, for any purpose or purposes. unless. otherwise
prescribed by statute; may be called by the President or by the Direciors, and shall be called by the
President at the request of the holders of not less.than filty percent (50%) of all the outstanding
shares of the Corporation entitled 0 vote al the meeting:

3. PLACE OF MEETING.

Thie Directors' may designate any plact. ither within or without the.state unless otherwise
prescribed by statute, as the pluce of meeting for any unnual miceting or for any special migeling
called by the Directors. A waiver of notice signed by all stockholders entitled 10 vote at a meeting
may designate any place. either within or without the state unless othenwvise prescribed by statute, as
the place for holding such mecting. If no designation is made, or if 4 special meeting be otherwise
called, the place of meeting shall be the principal office of the Carporation,



IO fo D [

4, NOTICE OF.MEETI:NG-. :

Written or printed nolice, stating the place, day and hour of the meeting and, in case of a.
special meeting, the parpose of purposes [or which the mecting is culled. shall be delivered not less

-than ten (10) nor more than. sixty(6() days before the date of the meeling, either personally or by

mail, by or at the direction of the President. or the Secreary, of the officer or persons calling the.
meeting, (0 each stockholder of record entitled to vote at such meeting. If ifailed. such notice shall
be deemed to be delivered when depaosited in the United. States mail, .\ddrew.d 1o 1he stockholder at
his address as it appears on the siock transfer books of the Corporation, with pustage thereon
prepaid.

5. CLOSING. OF TRANSFER BOOKS OR FIXING OF RECORD DATE.

For the purpose of determining stockholders entitled o notice of or to vote ar any meeting of
siockholdérs or any adjournment thereof.. ar stockholders entitfed to receive payment of any
dividend, or in order to make a determination of stockholders for any ather proper pucpose, the
Directors of the Corporation may provide that the stock (ransfer books shall be closed for a swle_d
period but not to exceed, in any case, sixty (60) days. If the stock transfer books shall be closed for
the purpose of determining siockholders entitled to notice of or 1o vote at a meeting ot stockholders,
such books shull be closed for at least sixty (60) days immediatety preceding such meeting. In lieu of
closing the stock transfer books. the Directors may fix in advance a date as the record date for any
such determination of stockholders, such date in any case to be nol more than sixty (60) days and. in
case of a meeting of stockholders. not less than six(y (66 days prior to the date on which the

Jparticular action requiring such determination of stockholders is-to be taken. i the stock transfer

books are not closed and no record date is fixed for the derermination of stockholders entitled to
notice of oc to vote ul a meeting of stockholders. or stockholders entitled 1o receive payment of a
dividend, the date on which natice of the meéting is mailed or the date on'which the resolution of the
Directors declaring such dividend is adopted, as the case may be, shall be the record date for such
determination of stockholders. When a determination of stockholders entitled to voie at any meeting
of stockhalders has been made as pravided in this section. such ducrmmmcm shall apply 10 any
adjournment thereof.

B. VOTING LISTS.

The officer or agent having charge of the stock transfer books lor:share$ of the Corporation
shall make, at least ien (10) days before cach meeting of stockholders, a complete list of the
stockholders entitled te vote at such meciing, or any adjournment thereot. arranged in alphabetical
order, with the address of and the number of shares held by each, which list, for a period of ten (1)
days prior to such meeting, shall be kept on file at the registered office of the Corporation and shall
be subject to inspection by any stockholder at any time during usual business hours.-Such list shall
also be produced and kepl open at the time and place of the meéting and shall be subject to the
inspection of any stockholder during the whole time of the meeting. The original stock transfer book

2
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shall be prima facie evidence as to who the stockholders are entitled to examine such lisi or transfer
books or to vote at the meeting of stockholders.

7. QUORUM.

At any meeting of siockholders, tifiy-one percent (31%) of the outstanding shares of the
Corpioration cntitled to vole, represénted in person or by proxy. shall constitute a quorum at a
meeting of stockholders. It Jess than said number of the outstanding sharcs are represented at a
meeting; amajority ofthe shares so répresentéd’may adjourn the meeting from time o imewithout
further notice. Atsuch adjourntd meg Ling al'which 4 quorum shall be presented.ow rtpre%nled any

‘business may be transacted which might have been tansacred at the meeling as c:rlamdlly'nour ed.

The: stockholders present at duly organized meeting may continue (¢ transact business untik
adjournment, notwithstanding the withdrawal of enough stockholders 1o leave less ihan a quorum.

8. PROXIES.

At all meetings of stocl\holdurﬁ d stockholder may vole by proxy executed in writing by the
stockholderorby his duly authorized attorney in fact. Such. -proxy shall be filed with the Secreiary of
the Corporation before or at the time of the meeting.

9. VOTING.

Each stockholder entitled to vote in accordance with the terms and provisjons of the
certificate of incorporation and these Byluws shall be entitled io ane vote, in persen or by proxy, for
each shate of stock entitled to vote held by such stockholders. Upon the demand of any stockholder.
the vote for Directors and upan any question before the meeting shall be by ballot. All elections for
Directors shall be decided by plurality vote; all ather questions shall be décided by mujority vote
except as otherwise provided by the cértificate of incorporrion or the luws of this state.

10.  ORDER OF BUSINESS

The order of business at al] meetings of the siockholders shall be as follows:

Roll call.

Proof of notice of mu:ung, or waiver ol notice.
Reading of minuies of preceding meeting.
Report of directors and officers.

Reports of committees.

Election of directors.

Unfinished business.

New business.

. Special reports.

0.  Legal matters.

SOWNO U WN S
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11. Adjournment.
11. INFORMAL ACTION BY STOCKHOLDERS.

Unless otherwise provided by law, any action n.quirui fo- be laken af 3 niceting of the
stockbolders, orany other action which may be tuken at 4 meeting ol the stackholders, may be tuken

- without a mecting if a conseat in writing. setting forth the action so taken. shall be signed by a

majority of the stockholders entitled to vote with respect tothe subject matter thereof.
ARTICLE LIl - BOARD OF DIRECTORS
1. GENERAL POWERS.

The business and affairs of 1he Corporatian shall be managed by its Board of Ditectors. The
Directors shall in all cases act as a bourd, and they may adopt such. fules and regulations for the
conduct of their meetings and the management of the Corparation as they may deem proper. not
incousistent with theése Bylaws und the laws af Nevads.

2. NUMBER, TENURE AND QUALIFICATIONS.

The numbér of Directors of the Corporation shall be as set forth by a majority of the Board of -
Directors, The Directors shall be chosen by Lhe stockholders by vote 4l the annual meeting and shall
bold office until the nextannual mecting of stockholders .md until successors huve been elected and
qualified. A Director need not be a stockhaolder.

3. REGULAR MEETINGS.
A regutar meeting of the Directors may be held without other notice thar this Bylaw
immediately after, and at the same place as, the annual meeting of stockholders. The directors may

provide. by resolution, the time and place for the holding of additional regular meetings without
other notice than such resolution. Action hy writtenrconsent of all of the Direciors may be tiken.

4, SPECIAL MEETINGS.

‘Special meetings of the Directors muy be called by or at the request of the President or any
director, The person or persons autharized to caull special meelings of the Directors may fix the place
for holding any special meeting of the Directors caulléd by them.

5. NOTICE.

Notice of any special meeting shall be given at least three (3). days préviously thereto by
written notice delivered personally. or: by telegram or mailéd 1o each Director at his address of

record. If mailed. such notice shall be deemed to be delivered when deposited in the United States
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mail so addressed; with pastage thereon prepaid. If notice be given by telegram. such notice shall be
deemed 10 be delivered when the telegram is-delivered to the welegraph company. The attendance of 2
director at a me€ting shall constitule » waiver of notice of such meeting, except where a director
altends a meeting (or the express purpose of ohjecting 1o the trimsaction of any business because the
meeting is not lawfully catled or convened.

6. QUORUM.

At any meeting of the Directors; a majority of Directors shall constituté a quarum for the
transaction of business.

7. -MANNER OF ACTING.

The act of the majotity of the: Directors present at a meeting at which a quorum’is present
shall be the act-of the Directors. Ditectors may take action without a meeting or at a telephonic
meeting purseant to Nevada: faw,

R ]

8.  NEWLY CREATED DIRECTORSHIPS AND VACANCIES.

Newly created directorshiips resulting {rom sn increase in the number of Directots. and
vacancies occurring in the Board for any reasen EXCEpL. the remaval of directors without cause may

‘be filled by a vote of a majority of thé Direciars then in office. although less than a quorum eXisis.

Vacancies oceurring by reason of the:removal of Dircctors without cause shall be filled by vate of
the stockholders. A Director elected to Fill a vacancy causcd by resignation, death or removal shall be
elected 10 hold office for the uncxpired term of his predecessor.

9, REMOVAL OF DIRECTORS.

Any or all ofthe Directors may bt removed fof cause by vote of the stockholders-or by actign
of the board. Directors may be removed without cause only by vole of the stockholders.

". 10.  RESIGNATION.

.A Direclor may resign at any time by giving writien notice to the Board. {fie President or the
Sccrctaty of the Corporation. Unless otherwise specified in the notice. the resignation shall take
effect upon receipt thereof by the Board or such Officer, dnd the acceptance of the resignation shall

-not be necessary to make it effective,

11. COMPENSATION.

No compensation shall be paid to Directors. as such, for their services. but by tesolution of
the Board a fixed sum and expenses for actual attendunce at each regular or special meeting of the

v
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Board may be authorized: Nothing herein contained shall be construed to preclude any Directorfrom
serving the Corporation in any other capacity-and receiving compensation therefor.

12. PRESUMPTION OF ASSENT.

A Director of the Corporation'wha is present al a meeting of the Directors at which actionon
any corporate marter is laken shall bé presumed to have assented (o the action taken unless. his
dissent shall be entered: in the minutes of the meeting or valess he shall file his written dissent o
suich action with the pefson.acting as the Sceretary of the meeting before the udjournment thereof or
shall forward such dissent by registéred mail to the Secretary of the Corporation immedjately after
the adjournment of the meeting. Such right 10 disseat shall nol .1ppl y lo a Director who voted in favor
of such action.

ARTICLE IV - OFFICERS
1. NUMBER.

b
The officers of the Corporation shuil bea President. a Secretary and a Treasurer, each of
whom shall be elected by the Ditéctors. Such. ather officers and assistant officers as may be deemed

necessary may be elected or appoinled by the direciors. The Treusurer and Secretary need nol be
Directors. Any person may hald two.or more offices.

2. ELECTION AND TERM OF OFFICE.

The Officers of the Corporation 1o be clected by the Ditectars shall be elected annually al the
first meting of thé Directors held after each annual meeting of the stockhoidets, Each Officer shall
hold office until his successor shall have been duly elected and shall have qualified or until his death
or until he shall resign or shall have been removed in the manner hereinafier provided.

3. REMOVAL,
Any officer or agent elected or appointed by the Directors may be removed by the Directors

whenever in (heir judgment the best interests of the Corporation would be served thereby, bot such
removal shall be without prejudice to the contract rights, if any, of the person so removed.

4, VACANCIES.

A.vacancy in any office because of déath. fesignalion, removal, disqualification or athenm\u
may be filled by the Directors for the unexpired portion of the term.

. PRESIDENT.

The President shall be the principal executive officer af the Corporation and subject. tor Lhe

§)
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control of the Directors, shall ifv general supervise and control all of the business:and affairs of the
Corporduom He shall, when present.preside @t all meetings of the stockholdess and of the Directors,
He may sign. with the Secretary or any other proper olfficer of the Corporation authorized by the
directors, certificates for shares of the Corporation, any deeds. morigages. bonds. contragts; or other
instruments which the directors have authorized o be executed. excepl int cases where: the signing
and execution thereof shall be expressly delegated by (he direetirs or by these Bylaws to sore other
officer or agent of the Corporation. or shall be required by kaw 10 b otherwise signed or executed:

and in general shall perform all duties incident (o the'office of President and such other duties as may
be-prescribed by the Directors from time to time..

6. VICE-PRESIDENT. (OPTIONAL)

_In the absence of the President ot in event of his.death. inability or refusal to act, the Vice-
President shall perform the duties of the President. and wlien so acting, shall have alf the powers of
and be subject to all the restrictions upon the President. The Vice-President shall perform such other
duties as from time fo time may be.assigned to him by the President or by the Directors.

7. SECRETARY.

The Secretary shall keep the minutes of the stockholders and Directors meetings in‘one or
more books provided for that purpose. see thal all notices are duly given in uccordance with
provisions of the'se Bylaws or as required. be custodian of the corporate records ind of the seal of the
Corporation and keep a register of the post office address” uf ench stockholder which shall be
furnished to the Secretary by such stockholder, have general charge of the stock transfer books of
the Corporation and in generat perform all duties. incident ro the office of Secretary and such other
duties as from time to lime may be assigned to him by the President or by the Directors.

8. TREASURER.

The Treasurer'shall have charge and custody of and be responsible for alf funds and securities
of the Corporation, receive and give réceipts for moneys due and payable to the Corporation from
any source whatsoever, and deposit all such moneys in the name of the Corporation in such banks,
trust companies or other depositorics. s shall be selected in accordance with thesé Bylaws and in
general perform all of the duties incident to the office of Treusurer and such ather duties as from time
to lime may be assigned to him by the President or by the Directors. If required by the Directors, the
Treasurer shall give a bond for the faithful discharge of his duties in such sum and with sure surety or
sureties as the Directors shall determine.

9. SALARIES.

The salaries of the Officers shall be fixed from time to time by the Direciors and no Officer
shall be prevented from receiving suchisalary by reason of the fuct that he is also a Director of the
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Corporation., ’
ARTICLE V — INDEMNIFICATION, EXCULPATION
1. . INDEMNIFICATION.

The Corparation shall indermnily any person who was or is ¢ party defendant or is threatened

_ fo:be made a party defendant, pending or completed acrion, suit or proceeding. whether civil,

criminal, administrative, or investigdtive (other than an action by or in the right-of the Corporation)
by reason of the fact that he is or wasa stockholder of the Corporation. Director. Officer, employee
or'agent of the Corporation, or is or was serving ut the request of the Corporation, for instant
expenses (including attormney’s fces). Jluh..mn.nrs. fines. and amoupts paid in sértlement actually and
reasonably incurred in connection with such action. suit.or proceeding if the Board of Directors
determine: that he acted in good faith and in « manner he reasonably believed to be in or not opposed
ta the best interest of the Corporation. and wiith respect to any criminal action praceeding, has no
ressonable cause to believe his/her conduct was unlawful. The termination of any action, sui, or
proceeding by judement. order. setilement. conviction. or upon a plea of “nolo contendre™ or its
equivalent, shall not in itself create a presumption tha the person did or did not.act in good faith and
in 2 manner which be reasonable believed 1o be in the besi interest of the Carporation, and. with
respect Lo any criminal action or proceeding, had reasondhlé cause to believe that his/her conduct
was fawful.

2. EXCULPATION.

Any act or omissian of the Directors and/or Officers. the effect of which may cause or result in [0ss
or damage to the Corporation or the stockholders if donie in good faith to promote (he best interests
of the Corporation, shall not subject the Directors and/ar Officers to any liubility to the stockholders.

ARTICLE VI - CONTRACTS, LOANS. CHECKS AND DEPOSITS
1.  CONTRACTS.

The Diréctors may authorize any officer or officers, agent or agents. 10 enter into any: contract
or execute and deliver any instrument in the name of und. on lhhdlf of the Corporation, aod such
authority may be general or confined 10 specific instances.

2. LOANS.

No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness
shall be issved in its name unless authorized by a resolution of the Direciars: Such abthority may be

general or confined to specific instances.
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3. -CHECKS, DRAFTS, ETC.

All checks, drafts or other orders for the pavrmeil of money. notes or other evidences ol
indebtedness issued in the name of the Corporation. shall be signed by such officer or officers. agent
or agents of the Corporation and in such mauner as shall from time to time bé detennined by
resolution of the Directors.

4. DEPOSITS.

‘Al funds 6fihe:Corporation not othenwise employed shill be deposited ffom time. to time to
the credit of the Corporation in such: banks. trust comp.mlcs or other depositories as the Directors
may select

ARTICLE VII - CERTIFICATES FOR SHARES AND THEIR TRANSFER

1. CERTIFICATES FOR SHARES.

‘Certificates representing shares of the Corporation, jf issuad, shall be in such form as shallbe
determined by the Directors. Such cerfificutes shall be signed by the President and by the Secrelary
or by such ather officers authorized by law and by the Directors. All certificates for shares shall be
consecitively riumbered or otherwise identificd, The name and address of the stockholders. 1he
number of shares and daie of issue, shall'be enmeted on. the stack transfer books of the Corporation.
Ali ceriificates surrendered (o the Corporation for transfer shall be cancelled andino new certificate’
shall be issued until the former centificate for a like number of shares shall have been surrendered
and cancelled, except that in cuse of a los1, destroyed or mutilated certificate o pew one may be
1ssued therefore upon such terms and irdemnity to the Corporstion as the Directors may prescribe.

2. TRANSFERS OF SHARES.

A..Upon surrender (o the Corporation or the trunsfer agentof the Corporation of a certificute
tor shares duly endorsed or accompanied by proper evidence of suceéssion, assignment or authority
to traisfer: it-shall be the duty of the Corporation, 1o issuc a new certificate w the person: enfitled
thereto, and cancel the old certificate: every such transfer.shall be entered on the trunsfer books of the
Corporation which shall be képt at its principal office.

B. The Corporation shall be entitled 10 1fe:it the holder of record of dny share as the holderin

fact thereof, and. accordingly. shall not be bound to recognize any equitable or other ctuim to or

interest in such share on the part of any other person whether or not it shall have express or other
notice thereof, except as expressly provided by the laws of this state.

9
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3. RESTRICTIONS ON TRANSFER OF SHARES.

All restrictions on transfer of corporate securities shall be in accordanie with NRS Chapter’
78. In the event any stockholder desires to sell alt ar pust of his shares of the Corporation. the
‘Corporation shall have first right of refusal to purchase said shares: should the Corporation refusc lo
purchase said shares, the other stockholders shall have second right of refusal to purchase said
shares. Each such right of refosal shall be excreised. if at-all. within thirty (30) days of natice thereof.

ARTICLE VIII - FISCAL YEAR

The year of the Corporation shall begin on the 1si day of January of each year and continue

“until the last day 6f December.

ARTICLE I% - DIVIDENDS

The Directors may from'time to time decldre. and thie Corporation may pay. dividends on its
outstanding shdres in the maoner and upen the terms and conditions provided by law,

ARTICLE X - SEAL

The Directors may or may noi provide a carporaie seal which shall be circular in form and
shall have inscribed thereon the name of the Corporation, the state of -incorporation; vedr of
incorporation and the words "Corporate Seal.”

ARTICLE XI - WAIVER OF NOTICE

Unless otherwise provided by faw. whenever any notice is required to be given 1o any
stockholder or Director of the Corpordtion under the provisions of these Bylaws or under the
provisions of the Articles of Incorporation. a waiver thereof in writing, signed by the person or
persons entitled (o such notice. whether before or after the time sfated therein. shall be deemed
equivalent to the giving of such noljce.

ARTICLE-X11 - AMENDMENTS
These Bylaws may be altered, amended or repealed and new Bylaws may be adopied by a
vote of all of Lhe Directors at any regulur or special meeting, or by @ vote of the stockholders
representing more than fifty percent (50%%) of all the shares issued and, outstanding, at any annual

stockholders meeting or at any special stockholders meeting when the proposed amendment has been
sei out in the notice of such meeting.

SIGNATURES ON FOLLOWING PAGE

10
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I, the undersigned, being the sole Diréctar of Credit Protection ‘Depot: Inc..:a Névada

Corporation, do hereby consent fo and adopt the foregoing Second Amended and Réstated Bylawsas
and for the Bylaws of said Corporatior:.

IN WITNESS WHEREOF. | have executed thése Bylaws this 24™ day.of Janisary 2011

Shel n Hu(f Dlreuor

1
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SECOND AMENDED AND RESTATED BYLAWS OF
CREDIT PROTECTION DEPOT,INC.
LISTING QF DIRECTORS

By a majority vote of the Stockholders. the folloswing Directors were-elected to operate thi
Corporation pursuant to ARTICLE 3 of the Bylaws:,

Director . .
Title:

‘Sherry. Huff:

- Printed Nare:

'500 Thomas Drive.
Address Line 1

Raossville, GA 30_7-”
Address.Line 2

_ IN'WITNESS WHEREOF. I have elecied these Dirictors this 24 day of January 2011.
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: 1\ EGILONS Reglons Bank
Perimeter Place Lee Hwy

6238 Lee Hwy
Chattanooga, TN 37421

_SHERRY L HUFF
500 THOMAS DR
ROSSVILLE GA 30741-3655

1
ACCOUNT #
) 053
Cycle 09
Enclosures 0
. Page 1 of 3
LIFEGREEN CHECKING
June 19, 2012 through July 18,2012
Beginning Balance $935.00 Minimum Balance
Deposits & Credits $1,006,635.02 + Average Balance $197,884
Withdrawals $1,004,946.09 - ’
Fees . $15.00 * -
Automatic Transfers $0.00 +
Checks $1,355.00 - .
Ending Balance $1,253.93
06/19 EB From Checking # Ref# 000000 8714720 1,000.00
06/21 Account Pros  Payroll Sherry L Huff 1,442.00
© 0627 Wire Transfer Credit Protect . 1,000,000.00
07/03 Regions Bank Credit Ibs 0005410 - -500.00°
07/05 Account Pros  Payroll Sherry L Huff 1,442.01
0712 Card Credit Southeastern Sa 5719 Chattanooga TN 37421 5236 162.78
07/13 Account Pros Inc Ppdtrans. Huff, Sherry 1,898.23
0716 Account Pros Inc Ppdtrans Huff, Sherry 90.00

Total Deposits & Credits

$1,006,635.02

e e e
e B
B T A

07/02 Bank Debit
07/03 V4Ad] 26-2585100225

100,000.00
100.00 °

900,000.00
9.98

:59.60
28.29
20.75
17.00




Régions Bank
Perimeter Place.-Lee Hwy
6238 Lee Hwy .
Chattanooga, TN 37421

SHERRY L HUFF
500 THOMAS DR
ROSSVILLE GA 30741-3655

1
ACCOUNT #
053
-Cycle . 09
. Enclosures 0
: Page 2 of3
é 07/05 - 11.32
07/06 . 78.60
4 .07/06 72.72
il 07/06 - 9,62
4 07/09 . : 140.00
;7 07/09 : : 120.00
£ o7/08 — 100.00
% 07/09 ' 50.00
i} 07/09 36.00
0 07/09 29.28
1 07/09 28.47
: 07/09 13.89
07/11 ) 273.08 ¢
07/11 200.00
- 0711 200,00
0712 42.61
07/16 400.00
07/16 . 3_27.32
07/16 27.84 -
07116 : - - 103.95
07/16 77.00
07/16 49.44
07/16 - 39.72
07/16 12.98
07/16 . 8.00
07/16 7.86
07/16 : - 7.15
0716 : . 6.94
07117 . . 146.12
0717 ' . 59.53
07/18 : . 75.00

Total Withdrawals  $1,004,946.09

06/27 Wire Transfer . . 15.00
TotalForThis  Total Calendar
_ . Statement Period Year:to-Date
_Total Overdraft Fees-(may include waived fees)_ 0.00 0.00
Total Retumed ltem Fegs-(hayinelude:-waived fees) ) - 0.00 . . ‘0:00




Regions Bank
Perimeter Place Lee Hwy
6238 Lee Hwy
Chattanooga, TN 37421

SHERRY L HUFF
500 THOMAS DR
ROSSVILLE GA 30741-3655

ACCOUNT #
053
Cycle 09
Enclosures ) 0

Amount

06/19 1522 105.00 06/27 1654 25.00
06/19 1524 * 750.00 0716 1660 * 200.00
06/26 1652 * 25.00 0717 v 1663 * 155.00
1653 25.00 07110 11659 * 70.00

Total Checks $1,355.00

Date Check No. Amount

* Break In Check Number Sequence.

AN R e T

b SN ELEE o o S g
o
3
&

Date Balance . Date Balance Date - _ Balance
06/18 - T -861.37 07/03 ° 866.98 07112 869.53
06/21 903.37 07/05 2,171.03 0713 2,867.76
06/25 561.96 07/06 2,010.09 - 07/16 1,689.58
06/26 536.96 07/09 1,492:45 07/17 1,328.93
06/27 1,000,476.96 07/10 1,422.45 07/18 1,253.93
07/02 900,376.96 07111 749.36 .

e — - — —
—————— — — —

DID YOU KNOW THAT REGIONS INSURANCE MAY
BE ABLE TO SAVE YOU'TIME AND MONEY ON
YOUR AUTO OR HOME INSURANCE? ONE EASY
CALL TO 1:888-QUOTE=03.GETS YOU A
FREE, NO OBLIGATION QUOTE.

For all your banking needs, please call 1-800-REGIONS (734-4667).
or visit us on the Internet at www.regions.com.

" Thank You For Banking With Regions!


http://www.reglons.com

BHERRY HUFF . : CORNERSTONE BASIC
‘500 THOMAE DR

ROSEVILLE GA 30741-3685 7/20/32 2
1 1 BRANCH-010
4 WE'RB EERE AND READY 70 LEND
i% Inguire today by visiting one of our branchas or by calling 423-aesf3000
2 YOUR HOMETOWN BANK,
% CORWERSTONE COMMUWITY BANK ™
i% CORNERSTONE BASIC SHERRY HUFF Rect
2 Begimming Balance 7/13/13 .00
. Depopite / Miac Credits 2”7 %,000,200,00
withdrawals / Misg Debite = 1 %,000,000.00
rv pnding Balance 7/22/12 200, 00 e
Service Charge .
-Avaragse Balance . 600,200
Average Collected Balance 600,200
Mirimum Balance 200
Enclosures ) 2
--------- e e MISCELLAWEOUS CREDITS - = e = A EE e ...
Date Deposits Withdrawals Activity Desaription
?/13 200.00 DEPOBIT

7713 1,600, 000. 00 DEFOSIT
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. SHERRY HUFF

Date Deposits
7/19

bate 3alance
7/13 1,000,200.00

MISCELLANBOUS DEBITS
Withdrawals Activiry Desoription
2.,000,000.00 WIRR TRANSFER DRBIT

DAILY BALANCZ SOMMARY
Date Palance

/18 200,00

"CORNERETONE BABIC

T /20712 2
2 BRANCI~010
Dake Balance



